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Item 8.01 Other Events

On June 29, 2023, FTAI Infrastructure Inc., a Delaware corporation (the “Company”),  announced the pricing of its private offering of $100 million
aggregate principal amount of 10.500% senior secured notes due 2027 (the “Additional Notes”). The Additional Notes will be issued at an issue price equal
to 95.50% of principal, plus accrued interest from and including June 1, 2023. The Additional Notes are being offered as an additional issuance of the
Company’s existing $500.0 million aggregate principal amount of 10.500% senior secured notes due 2027, initially issued on July 7, 2022 and July 25,
2022 (the “Existing Notes”). The Additional Notes will be issued under the same indenture as the Existing Notes, will be treated as a single class of debt
securities with the Existing Notes and have the same terms, other than the issue date and offering price. Like the Existing Notes, the Additional Notes are
fully and unconditionally guaranteed on a senior basis by certain of the Company’s subsidiaries. The offering of the Additional Notes is expected to close
on July 5, 2023, subject to satisfaction of customary closing conditions.

The Company intends to use the net proceeds from the offering to repay the amount outstanding under the Transtar revolver and bridge loan credit
agreement and the commitments thereunder will be terminated in connection with the closing of the offering. The Company intends to use the remainder of
net proceeds for general corporate purposes.

The Additional Notes were offered in the United States to persons reasonably believed to be qualified institutional buyers under Rule 144A under the
Securities Act of 1933, as amended (the “Securities Act”), and to persons outside of the United States under Regulation S under the Securities Act. The
Additional Notes will not be registered under the Securities Act or any state securities laws, and, unless so registered, may not be offered or sold in the
United States absent registration or an applicable exemption from registration requirements.

The information in this Form 8-K filed pursuant to Item 8.01 does not constitute an offer to sell or a solicitation of an offer to buy the securities described
herein, nor shall there be any sale of these securities in any state or other jurisdiction in which such an offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction.

Cautionary Note Regarding Forward-Looking Statements

Certain statements in this Form 8-K may constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995,
including, but not limited to, statements regarding the issuance of Additional Notes and related use of proceeds. These statements are based on
management’s current expectations and beliefs and are subject to a number of trends and uncertainties that could cause actual results to differ materially
from those described in the forward-looking statements, many of which are beyond the Company’s control. The Company can give no assurance that its
expectations will be attained and such differences may be material. Accordingly, you should not place undue reliance on any forward-looking statements
contained in this Form 8-K. For a discussion of some of the risks and important factors that could affect such forward-looking statements, see the sections
entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s most recent
Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, which are available on the Company’s website (www.fipinc.com). In addition, new
risks and uncertainties emerge from time to time, and it is not possible for the Company to predict or assess the impact of every factor that may cause its
actual results to differ from those contained in any forward-looking statements. Such forward-looking statements speak only as of the date of this Form 8-
K. The Company expressly disclaims any obligation to release publicly any updates or revisions to any forward-looking statements contained herein to
reflect any change in the Company’s expectations with regard thereto or change in events, conditions or circumstances on which any statement is based.
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